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Dear Secretary:.
We enclose an original and two certified true copies of the document described
below, to be recorded pursuant to Section 11303 of Title 49 of the
Ue So COdeg !

|
This document is a Supplemental Indenture, a secondary document, dated as of
April 1, 1982.
!
The primary document to which this is connected is recorded under Recordation
No. 9909A. . i

The names and addresses of the parties to the document are as follows:

(a) the issuer of the secured obligations: “ Lo
i i prt
i ('11'; e
Mississippi Power Company & =
2992 West Beach T e r
Gulfport, Mississippi 39501 ﬁzg. oy L?
(b) the Trustee: (=S &
' S i
Morgan Guaranty Trust Company of New York 5; a
: )

30 West Broadway ;
. New York, New York 10007

A description of the equipment covered by the documents follows:
. |
Mississippi Power Company's 50% undivided interest as a
tenant in common in 460 railroad cars, AAR mechanical designatlon
- HT, numbered DEGX 78000- -78229, inclusive, and DEGX 80230~ 80459
inclusive, for delivery of coal to the Victor J. Daniel, Jr. |
Electric Generating Plant. Also included in the property covéred
are any other railroad cars, locomotives and other rolling stock
intended for use related to interstate commerce, or interests;
therein, owned by Mississippi Power Company or hereafter acquired

A fee of $10 is enclosed. Please return the original to E. Ray Pefry, Southern

Company Services, Inc., 64 Perimeter Center East, Atlanta, Georgia 30346.
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A short summary of the document to appear in the index follows:

Supplemental Indenture to Indenture with Recordation No. 9909A,
dated as of April 1, 1982, and covering Mississippi Power Company's
50% undivided interest as a tenant in common in 460 railroad cars, AAR
mechanical designation ~ HT, numbered DEGX 78000-78229, inclusive,
and DEGX 80230-80459, inclusive, and any other railroad cars,
locomotives and other rolling stock intended for use related to
interestate commerce, or interests therein, owned by Mississippi Power
Company or hereafter acquired.

Please address any questions you may have to the undersigned at (404)399-3572.
Very truly yours,

MISSISSIPPL POWER COMPANY

E. Ray Perry
Assistant Secretar,



Interstate Commeree Commission
Washington, BD.C. 20423

OFFICE OF THE SECRETARY

E,Ray Perxy ' 3
anuary 14, 1983
Southern Company Sexvices, Inc, -anuaty ’
64 Perimster Zeantaer Fast
Atlanta, Genrgla 30346

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 1/14/83 at gy454a1 , and assigned re-
recordation number (s). 9909-7L, & 11916~Z

Sincerely yours,

‘, S ° N
é}/y%ﬁ/ X/ A2 %(:‘7.‘.{;2&,/\,/

Agééha L. Mergetovich
Secretarvy

Enclosure (s)

SE-30
~ (7/79)



CERTIFICATE OF NOTARY PUBLIC

I, Joan K. Whitehead, do hereby certify that I have compared the attached
copy of the Supplemental Indenture, dated as of April 1, 1982, from Mississippi
Power Company to Morgan Guaranty Trust Company of New York, as Trustee, with the
original counterparts of said document and have found said copy to be complete
and indentical in all respects to the original document.

K 1) otitee

Notary Public

Dated January 13, 1983 Notary Public, Georgia, State At L.
’ My Commission Expires May 25, _{"553
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MISSISSIPPI POWER COMPANY

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, TRUSTEE.

Supplemental Indenture

providing among other things for

FIRST MORTGAGE BONDS

16%3% Series due April 1, 2012

Dated as of April 1,1982




SUPPLEMENTAL INDENTURE, dated as of April 1, 1982, made
and entercd into by and between Mississippr Powsr CoMPANY, a corpo-
ration organized and existing under the laws of the State of Mississippi
(hereinafter commonly referred to as the ‘‘Company”), and MoreAN
Gusraxty Trust CoMPaNY oF NEw YoRE, a corporation organized and
existing under the laws of the State of New York, with its principal
office in the Borough of Manhattan, The City of New York (hereinafter
commonly referred to as the ¢‘Trustee’’), as Trustee under the Inden-
ture dated as orf September 1, 1941 between Mississippi Power Com-
pany, a Maine corporation (hereinafter sometimes referred to as the
“Maine Corporation’’), and Morgan Guaranty Trust Company of New
York, under its former name of Guaranty Trust Company of New York,
as Trustee, securing bonds issued and to be issued as provided therein
(hereinafter sometimes referred to as the “Indenture”);

‘Waereas the Maine Corporation and the Trustee have executed and
delivered the Indenture for the purpose of securing an issue of bonds
of the Series due 1971 described therein and such additional bonds as
may from time to time be issued under and in aceordance with the
terms of the Indenture, the aggregate principal amount of bonds to he
secured thereby being not limited, and the Indenture fully describes
and sets forth the property conveyed thereby and is of record in the
Office of the Clerk of the Chancery Court of each county in the State of
Mississippi and in the Office of the Judge of Probate of each county in
the State of Alabama in which this Supplemental Indenture is to be
fecorded and is on file at the principal office of the Trustee, above
referred to; and

Waereas the Maine Corporation and the Trustee have executed
and delivered various supplemental indentures for the purpose, among
others, of further securing said bonds, which supplemental indentures
describe and set forth additional property conveyed thereby and are
also of record in the Offices of the Clerks of the Chancery Courts of
some or all of the counties in the State of Mississippi and in the Offices
of the Judges of Probate of some or all of the counties in the State of
Alabama in which this Supplemental Indenture is to be recorded and
are on file at the corporate trust office of the Trustee, above referred
to; and
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WaEeREas: the ‘Maine Corporation by Articles of Merger dated
October 11,1972, effective December 21, 1972, was merged into the
Company .which continued under the name and style of “MlSSlSSlppl
Power COmpany” ;. and

WrEREAs the Company and the Trustee entered into’ a Supple-
mental Indenture dated as of December 1, 1972, which provided, among
other thmcrs, for the assumptlon of the Indenture by the Company ; and

WHEREAS sald Supplemental Indenture dated as of December 1
1972 became eﬁectwe on the eﬁectlve date of such Articles of Mero'er
and

" Whaeress the: Company 'h‘asy‘s‘ucceeded to"and'has'be"en S_ubstitufed
for the Maine Corperation under the Indenture with the same effect as
if it had been named therein as the mortgagor corporation; and

~ Wasrsess the Indenture provides for the issuance of bonds there-
under in one or more series and the Company, by appropriate corporate
actlon in nonformxty with the terms of the Indenture, has duly deter-
m1ned to c1eate a series of bonds under the Indenture to be des1gnated
as “16%,% Series due April 1, 2012’7 (hereinafter sometimes referred to
as the “Twenty-ninth Series’’), each of which bonds shall also bear the
descriptive title “First Mortgage Bond’’, the bonds of such series to
bear intergst at the annual rate designated in the title thereof and to
mature Aprll 1, 2012 and :
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Waereas each of the bonds of the Twenty-ninth Series is to be
substantially in the following form, to-wit:

[FORM OF BOND OF THE TWENTY-NINTH SERIES]
[FacE]

MISSISSIPPI POWER COMPANY

Frst Morrcace Bowp, 1614% Series pue Aprm 1, 2012

Mississippi Power Company, a Mississippi corporation (herein-
after called the ‘‘Company’’), for value received, hereby promises to
pay to or registered assigns, the principal sum of

Dollars on April 1,2012, and to pay to the registered
holder hereof interest on said sum from the latest semi-annual interest
payment date to which interest has been paid on the bonds of this
series preceding the date hereof, unless the date hereof be an interest
payment date to which interest is being paid, in which case from the
date hereof, or unless the date hereof is prior to October 1, 1982,
in which case from April 1, 1982 (or, if this bond is dated between the
record date for any interest payment date and such interest payment
date, then from such interest payment date, provided, however, that
if the Company shall default in payment of the interest due on such
interest payment date, then from the next preceding semi-annual in-
terest payment date to which interest has been paid on the bonds of
this series, or if such interest payment date is October 1, 1982, from
April 1, 1982), at the rate per annum, until the principal hereof shall
have become due and payable, specified in the title of this bond, payable
on April 1 and October 1 in each year.

The provisions of this bond are continued on the reverse hereof
and such continued provisions shall for all purposes have the same
effect as though fully set forth at this place.

This bond shall not be valid or become obligatory for any purpose
unless and until it shall have been authenticated by the execution by
the Trustee or its successor in trust under the Indenture of the cer-
tificate endorsed hereon. '
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- In Wirness WaEREOFR, Mississiprr Power Company has caused this
bond to be executed in its name by its President or one of its Vice
Presidents by his signature or a facsimile thereof, and its corporate
seal or a facsimile thereof to be hereto affixed or imprinted hereon
and attested by its Secretary or one of its Assistant Secretaries by
his signature or a facsimile thereof.

Dated,
Mississterr Power CoMPARY,
By ..
T President.
Attost:.
| Secr;etc;ry.

TRUSTEE’S AUTHENTICATION
CERTIFICATE

This bond is one of the bonds, of
~ the series designated therein, de-
sceribed in the within-mentioned In-

~ denture. '

" MoreaN Guaranty TrRUsT CoMPANY
or NEw YoRk,

as Trustee,

- Authorized Officer. -



)
[REVERSE]

MISSISSIPPI POWER COMPANY!

Fmst Morrcace Boxnp, 1614% SEriEs DUE Arr 1, 2012

The interest payable on any April 1 or October 1 will, subject to
certain exceptions provided in the Indenture hereinafter mentioned, be
paid to the person in whose name this bond is registered at the close of
business on the record date, which shall be the March 15 or September
15, as the case may be, next preceding such interest payment date, or, if
such March 15 or September 15 shall be a legal holiday or a day on which
banking institutions in the Borough of Manhattan, The City of New
York, are authorized to close, the next preceding day which shall not be
a legal holiday or a day on which such institutions are so authorized to
close. The principal of and the premium, if any, and interest on this
bond shall be payable at the office or agency of the Company in the
Borough of Manhattan, The City of New York, designated for that pur-
pose, in any coin or currency of the United States of America which at
the time of payment is legal tender for public and private debts.

This bond is one of the bonds issued and to be issued from time to
time under and in accordance with and all secured by an indenture of
mortgage or deed of trust dated as of September 1, 1941, given by
Mississippi Power Company, a Maine corporation (to- which the Com-
pany is successor by merger), to Morgan Guaranty Trust Company of
New York under its former name of Guaranty Trust Company of New
York (hereinafter sometimes referred to as the ‘‘Trustee’’), as Trustee,
and indentures supplemental thereto, to which indenture and indentures
supplemental thereto (hereinafter referred to collectively as the ‘“‘In-
denture’’) reference is hereby made for a description of the property
mortgaged and pledged, the nature and extent of- the security and the
rights, duties and immunities thereunder of the Trustee and the rights
of the holders of said bonds and of the Trustee and of the Company in
respect of such security, and the limitations on "such ‘rights. By the
terms of the Indenture the bonds to be secured thereby are issuable in
series which may vary as to date, amount, date of maturity, rate of
interest and in other respects as in the Indenture provided. Modifi-
cations or alterations of the Indenture may be made only to the extent
and in the circumstances permitted by the Indenture.
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Upon notice given by mailing the same, by first class mail postage
prepaid, not less than thirty nor more than forty-five days prior to the
date fixed for redemption to each registered holder of a bond to be
redeemed (in whole or in part) at the last address of such holder
appearing on the registry books, any or all of the bonds of this series
may be redeemed by the Company, at its option, or by operation of
various provisions of the Indenture, at any time and from time to time
by the payment of the principal amount thereof and accrued interest
thereon to the date fixed for redemption, together (a), if redeemed
otherwise than by the operation of the sinking or improvement fund or
the maintenance and/or replacement provisions of the Indenture and
otherwise than by the use of proceeds of released property, as more
fully set forth in the Indenture, with a premium equal to a percentage
of the principal amount thereof determined as set forth in the tabulation
below under the heading ‘‘Regular Redemption Premium?’, provided
however, that none of the bonds of this series shall be so redeemed prior
to April 1, 1987 if such redemption is for the purpose or in anticipation
of refunding such bond through the use, directly or indireetly, of funds
borrowed by the Company at an effective interest cost to the Company
(computed in accordance with generally accepted financial practice) of
less than 16.45% per annum, and (b), if redeemed by the operation of
the sinking or improvement fund or the maintenance and/or replace-
ment provisions of the Indenture or by the use of proceeds of released
property, as more fully set forth in the Indenture, without premium:

If Redeemed During the Twelve Months’ Period
Ending the Last Day of March,

Regular Regular
Redemption Redemption
Year ,Premium Year Premium
1983 ........ e 10.07% 1995 ... ..., 7.54%
1984 .......... . 14.44% 1996 .......... 6.91%
1985 .......... , 13.81% 1997 .......... 6.28%
1986 .......... . 13.18% 1998 . ......... 5.65%
1987 .......... , 12.56% 1999 ..., .. 5.03%
1988 .......... . 11.93% 2000 .......... 4.40%
1989 .......... 11.30% 2001 .......... 3.77%
1990 ......... . 10.67% 2002 . ......... 3.14%
1991 .......... - 10.05% 2003 .......... 2.52%
1992 .......... 9.42% 2004 ..., .. 1.89%
1993 ... ....... 8.79% 2005 .......... 1.26%
1994 ... ... 8.16% 2006 .......... 0.63%

and without premium if redeemed on or after April 1, 2006.
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In case of certain defaults as specified in the Indenture, the prin-
cipal of this bond may be declared or may become due and payable on
the conditions, at the time, in the manner and with the effect provided
in the Indenture.

No recourse shall be had for the payment of the principal of or
premium, if any, or interest on this bond, or for any claim based
hereon, or otherwise in respect hereof or of the Indenture, to or
against any incorporator, stockholder, director or officer, past, present
or future, as such, of the Company, or of any predecessor or successor
company, either directly or through the Company, or such predecessor
or successor company, under any constitution or statute or rule of law,
or by the enforcement of any assessment or penalty, or otherwise, all
such liability of incorporators, stockholders, directors and officers being
waived and released by the holder and owner hereof by the acceptance
of this bond and being likewise waived and released by the terms of
the Indenture.

This bond is transferable by the registered holder hereof, in per-
son or by attorney duly authorized, at the corporate trust office of the
Trustee, in the Borough of Manhattan, The City of New York, but only
in the manner prescribed in the Indenture, upon the surrender and
cancellation of this bond and the payment of charges for transfer, and
upon any such fransfer a new registered bond or bonds of the same
series and maturity date and for the same aggregate principal amount,
In authorized denominations, will be issued to the transferee in
exchange herefor. The Company and the Trustee may deem and treat
the person in whose name this bond is registered as the absolute owner
for the purpose of receiving payment of or on account of the principal,
premium, if any, and interest due hereon and for all other purposes.
Bonds of this series are issuable only in fully registered form without
coupons in denominations of $1,000 and any integral multiple thereof.
Registered bonds of this series shall be exchangeable for registered
bonds of other authorized denominations having the same aggregate
principal amount, in the manner and upon the conditions preseribed
in the Indenture. However, notwithstanding the provisions of the
Indenture, no charge shall be made upon any transfer or exchange of
bonds of this series other than for any tax or taxes or other govern-
mental charge required to be paid by the Company.
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Axp WaEereas all acts and things necessary to make the bonds,
when authenticated by the Trustee and issued as in the Indenture, as
heretofore supplemented and amended, and this Supplemental Inden-
ture provided, the valid, binding and legal obligations of the Company,
and to constitute the Indenture, as heretofore supplemented and
amended, and this Supplemental Indenture valid, binding and legal
instruments for the security thereof, have been done and performed,
and the creation, execution and delivery of the Indenture, as hereto-
fore supplemented and amended, and this Supplemental Indenture
and the creation, execution and issue of bonds subject to the terms
hereof and of the Indenture, have in all respects been duly authorized;

Now, THErErorE, in consideration of the premises, and of the
acceptance and purchase by the holders thereof of the bonds issued
and to be issued under the Indenture, and of the sum of One Dollar
duly paid by the Trustee to the Company, and of other good and
valuable considerations, the receipt of which is hereby acknowledged,
‘and for the purpose of securing the due and punctual payment of the
prineipal of and premium, if any, and interest on the bonds now out-
standing under the Indenture, or the Indenture as supplemented and
amended, and the $25,000,000 principal amount of bonds of the Twenty-
ninth Series proposed to be initially issued and all other bonds which
shall be issued under the Indenture, or the Indenture as supplemented
and amended, and for the purpose of securing the faithful performance
and observance of all covenants and conditions therein and in any
indenture supplemental thereto set forth, the Company has given,
granted, bargained, sold, transferred, assigned, hypothecated, pledged,
mortgaged, warranted, aliened and conveyed and by these presents
does give, grant, bargain, sell, transfer, assign, hypothecate, pledge,
mortgage, warrant, alien and convey unto Morgan Guaranty Trust
Company of New York, as Trustee, as provided in the Indenture, and
its successor or successors in the trust thereby and hereby created and
to its or their assigns forever, all the right, title and interest of the
Company in and to the following described property located in the State
of Mississippi, together (subject to the provisions of Article X of the
Indenture) with the tolls, rents, revenues, issues, earnings, income,
products and profits thereof, and does hereby confirm that the Com-
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pany will not cause or consent to a partition, either voluntary or
through legal proceedings, of property, whether herein described or
heretofore or hereafter acquired, in which its ownership shall be as a
tenant in common except as permitted by and in conformity with the
provisions of the Indenture and particularly of said Article X thereof:

I
Erecrric GENERATING PLANTS

All of the Company’s right, title and interest in Generating Unit
No. 2 of the Steam Electric Generating Plant known as the Victor J.
Daniel Generating Plant (formerly called the ‘‘Jackson County Gen-
erating Plant’’), consisting of a 50% undivided interest as a tenant
in common, situated upon land in Jackson County, a description of
which is set out under I(2) of the Supplemental Indenture dated as of
May 1, 1973, and under I(1) of the Supplemental Indenture dated as
of I‘ebruary 1, 1976.

II

Errcrric TRANSMISSION LINES

(1) The Meridian 47th Avenue Distribution Substation — Meri-
dian Colonial Pipe Line Distribution Substation 115 KV Line, extend-
ing from the Company’s Meridian 47th Avenue Distribution Substation
in Meridian, Lauderdale County, Mississippi, 6 miles, more or less, to
Meridian Colonial Pipe Distribution Substation in Meridian, Lauder-
dale County, Mississippi.

(2) The Pachuta Distribution Substation — Quitman North West
Transmission Substation 115 KV Line, extending from the Company’s
Pachuta Distribution Substation at or near Pachuta, Clarke County,
Mississippi, 7.48 miles, more or less, to Quitman North West Transmis-
sion Substation in Quitman, Clarke County, Mississippi.

(3) The Daniel Electric Generating Plant— Ocean Springs
230/115 KV Transmission Substation 230/115 KV Line, extending from
the company’s Daniel Electric Generating Plant at or near Cumbest
Bluff in Jackson County, Mississippi, 17.16 miles, more or less, to Ocean
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Springs 230/115 KV Transmission Substation in Ocean Sprmgs in
Jackson County, Mississippi.

~ (4) The Picayune Transmission Substation — Poplarville Trans-
" mission Substation 115 KV Line, extending from the Picayune
Transmission Substation at or near Picayune in Pearl River County,
Mississippi, 23.66 miles, more or less, to Poplarville Transmission
Substation in Pearl River County, Mississippi.

IIT
" Oraer Rean ProrERTY

(1) The Pass Chiistian Storage Building additional site located at
or near Pass Christian in Harrison County, Mississippi, described as
follows:

A parcel of land described as commencing at the intersection
of the westerly margin of Davis Avenue with the northern
margin of Kast Second Street and from said point run North
22° 20/ West a distance of 204.5 feet to a point, said point being
the southeast corner of the herein conveyed parcel and the
POINT OF BEGINNING: from said point of beginning run
North 21°.55" West along the west line of Davis Avenue a dis-
tance of 146.6 feet to the property of Bourdin, run thence South
70° 24’ West along the property of Bourdin a distance of 155.65
feet to the property of Jones, run thence South 21° 48" ERast a
distance of 71.5 feet to the property of Mississippi Power Com-
pany, run thence North 64° 12’ East a distance of 82.9 feet to a
poinf, run thence southerly along a chain link fence being the
eastern boundary line of property of Mississippi Power Com-
pany along an approximate bearing of South 22° East a distance
of 86.62 feet to the northwest corner of the property of Szyman-
ski, and run thence North 70° 24’ East a distance of 73.92 feet
to the westerly margin of Davis Avenue and the Point of
Beginning. Book 882, Page 581.

(2) The Wiggins Local Office Building and site located at or near
Wiggins in Stone County, Mississippi, on land described as follows:
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Lots 11, 12 and 13, Block 1, less the east ten feet of Lot 11,
Block 1, West Side Heights Subdivision, as per official map or
plat thereof in the office of the Chancery Clerk of Stone County,
Mississippi. Book 69, Pages 164-165.

(3) The Hattiesburg Automotive Maintenance Center Site located

at or near Hattiesburg in Forrest County, Mississippi, described as
follows:

A part of the SE 14 of SW 1/, Section 32, Township 5 North,
Range 13 West, Forrest County, Mississippi, and more particu-
larly deseribed as commencing at the southeast corner of said
SE 14 of SW 1/, run thence North a distance of 50 feet to a point
on the North boundary line of the highway known as U. S. High-
way 49 Business Route, run thence South 89° 58 West on and
along the northerly boundary line of the above mentioned
highway a distance of 362.7 feet; thence run North 0° 20’ West
for 149.0 feet to the point of beginning. From the point of
beginning run South 87° 32" West for 250.2 feet; thence run
North 0° 20’ West for 445.7 feet; thence run North 89° 44’ East
for 250 feet; thence run South 0° 20’ East for 436.09 feet back to
the point of beginning. Parcel of land is part of the SE 14 of
SW 14, Section 32, Township 5 North, Range 13 West, Forrest
‘County, Mississippi, and contains 2.53 acres, more or less, All
as recorded in Book 333, Page 331.

(4) The Pascagoula Service Center additional site located at or
near Pascagoula in Jackson County, Mississippi, described as follows:

The land herein conveyed is bounded north by Telephone
Road (formerly U. S. Highway 90) east and south by Mississippi
Power Company and west by land now or formerly owned by
Allen; and is the property acquired by Lambert Roberts, et al,
by deed from Archie Tootle, trustee, et al, dated January 15,
1971. All as recorded in Deed Book 700 at Pages 484-485.
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TocerrER WitTH all and singular the tenements, hereditaments and
appurtenances belonging or in any wise appertaining to the premises,
property, franchises and rights, or any thereof, referred to in the fore-
going granting clauses, with the reversion and reversions, remainder
and remainders and (subject to the provisions of Article X of the
Indenture) the tolls, rents, revenues, issues, earnings, income, products
and profits thereof, and all the estate, right, title and interest and claim
whatsoever, at law as well as in equity, which the Company now has
or may hereafter acquire in and to the aforesaid premises, property,
franchises and rights and every part and parcel thereof.

To Have anp To Howp all said premises, property, franchises and
rights hereby conveyed, assigned, pledged or mortgaged, or intended so
to be, unto the Trustee, its successor or successors in trust, and their
assigns forever;

Byt v Trusr, NEverRTHELESS, with power of sale, for the equal and
proportionate benefit and security of the holders of all bonds and
interest.coupons now or hereafter issued under the Indenture, pursuant
to the provisions thereof, and for the enforcement of the payment of
said bonds and coupons when payable and the performance of and com-
pliance with the covenants and conditions of the Indenture, without any
preference, distinetion or priority as to lien or otherwise of any bond or
bonds over others by reason of the difference in time of the actual issue,
sale or negotiation thereof or for any other reason whatsoever, except
as otherwise expressly provided in the Indenture, or the Indenture as
supplemented and amended; and so that each and every bond now or
hereafter issued thereunder shall have the same lien, and so that the
principal of and premium, if any, and intérest on every such bond shall,
subject to the terms of the Indenture, or the Indenture as supplemented
and amended, be equally and proportionately secured thereby and
hereby, as if it had been made, executed, delivered, sold and negotiated
simultaneously with the execution and delivery of the Indenture.

Axp 1T 15 ExprEssLY DeEcrArED that all bonds issued and secured
thereunder and hereunder are to be issued, authenticated and delivered,
and all said premises, property, franchises and rights hereby and by
the Indenture, or the Indenture as supplemented and amended, con-
veyed, assigned, pledged or mortgaged, or intended so to be (including
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all the right, title and interest of the Company in and to any and all
premises, property, franchises and rights of every kind and descrip-
tion, real, personal and mixed, tangible and intangible, thereafter
acquired by the Company and whether or not specifically desecribed in
the Indenture or in any indenture supplemental thereto, except any
therein expressly excepted), are to be dealf with and disposed of, under
and subject to the terms, conditions, stipulations, covenants, agree-
ments, trusts, uses and purposes expressed in the Indenture, or the
Indenture as supplemented and amended.

. Sectron 1. There is hereby created a series of bonds designated
as hereinbefore set forth (said bonds being sometimes herein referred
to as the ‘“bonds of the Twenty-ninth Series’’), and the form thereof
shall be substantially as hereinbefore set forth. Bonds of the Twenty-
ninth Series shall mature on the date specified in the form thereof here-
inbefore set forth. The definitive bonds of the Twenty-ninth Series shall
be issued only in fully registered form without coupons in denomina-
tions of $1,000 and any integral multiple thereof. The serial numbers of
bonds of the Twenty-ninth Series shall be such as may be approved by
any officer of the Company, the execution thereof by any such officer to
be conclusive evidence of such approval.

Bonds of the Twenty-ninth Series, until the principal thereof shall
have become due and payable, shall bear interest at the annual rate
designated in the title thereof, payable semi-annually on April 1 and
October 1 in each year. ,

The principal of, the premium, if any, and the interest on the
bonds of the Twenty-ninth Series shall be payable in any coin or cur-
rency of the United States of America which at the time of payment
is legal tender for public and private debts, at the office or agency of
the Company in the Borough of Manhattan, The City of New York,
designated for that purpose.

Bonds of the Twenty-ninth Series may be transferred at the cor-
porate trust office of the Trustee, in the Borough of Manhattan, The
City of New York. Bonds of the Twenty-ninth Series shall be ex-
changeable for other bonds of the same series, in the manner and
upon the conditions preseribed in the Indenture, upon the surrender
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of such bonds at said corporate trust office of the Trustee. However,
notwithstanding the provisions of Section 2.05 of the Indenture, no
charge shall be made upon any transfer or exchange of bonds of said
series other than for any tax or taxes or other governmental charge
required to be paid by the Company.

The person in whose name any bond of the Twenty-ninth Series is
registered at the close of business on any record date (as hereinbelow
defined) with respect to any interest payment date shall be entitled to
receive the interest payable on such interest payment date notwith-
standing the cancellation of such bond upon any transfer or exchange
thereof subsequent to the record date and prior to such interest pay-
ment date, except if and to the extent the Company shall defauilt in
the payment of the interest due on such interest payment date, in which
case such defaulted interest shall be paid to the person in whose name
such bond (or any bond or bonds issued, directly or after intermediate
transactions, upon transfer or exchange or in substitution thereof) is
registered on a subsequent record date for such payment established
as hereinafter provided. A subsequent record date may be established
by the Company by notice mailed to the holders of bonds not less than
ten days preceding such record date, which record date shall be not
less than five nor more than thirty days prior to the subsequent in-
terest payment date. The term ‘‘record date’’ as used in this Section
with respect to any regular interest payment date shall mean the
March 15 or September 15, as the case may be, next preceding such in-
terest payment date, or, if such March 15 or September 15 shall be a
legal holiday or a day on which banking institutions in the Borough of
Manhattan, The City of New York, are authorized by law to close, the
next preceding day which shall not be a legal holiday or a day on
which such institutions are so authorized to close.

Bonds of the Twenty-ninth Series shall be dated and, except as
provided in this Section, shall bear interest as provided in Section 2.03
of the Indenture; provided, however, that, so long as there is no exist-
ing default in the payment of interest on such bonds, the holder of any
bond authenticated by the Trustee between the record date for any
interest payment date and such interest payment date shall not be
entitled to the payment of the interest due on such interest payment
date and shall have no claim against the Company with respect thereto;
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provided, further, that, if and to the extent the Company shall de-
fault in the payment of the interest due on such interest payment
date, then any such bond shall bear interest from the April 1 or October
1, as the case may be, next preceding the date of such bond, to which
interest has been paid or, if the Company shall be in default with
respect to the interest due on October 1, 1982, then from April 1, 1982.

Any or all of the bonds of the Twenty-ninth Series shall be re-
deemable at the option of the Company, or by operation of various
provisions of the Indenture, at any time and from time to time, prior
to maturity, upon notice given by mailing the same, by first class mail
postage prepaid, not less than thirty nor more than forty-five days
prior to the date fixed for redemption to each registered holder of a
bond to be redeemed (in whole or in part) at the last address of such
holder appearing on the registry books, at the principal amount
thereof and acerued interest thereon to the date fixed for redemption,
together (a), if redeemed otherwise than by the operation of Section
2.12 or 7.07 of the Indenture or of Section 4 of the Supplemental
Indenture dated as of June 1, 1964 or of Section 2 of this Supple-
mental Indenture or of the sinking or improvement fund provisions
of any Supplemental Indenture other than this Supplemental Inden-
ture and otherwise than by the use of proceeds of released property,
with a regular redemption premium equal to a percentage of the
principal amount thereof determined as set forth in the tabulation
appearing in the form of bond hereinbefore set forth, provided, how-
ever, that none of the bonds of the Twenty-ninth Series shall be so
redeemed prior to April 1, 1987 if such redemption is for the purpose
or in anticipation of refunding such bond through the use, directly or
indirectly, of funds borrowed by the Company at an effective interest
cost to the Company (computed in accordance with generally accepted
financial practice) of less than the cost per annum appearing in the
form of bond hereinbefore set forth, and (b), if redeemed by the
operation of Section 2.12 or 7.07 of the Indenture or of Section 4 of
the Supplemental Indenture dated as of June 1, 1964 or of Section 2
of this Supplemental Indenture or of the sinking or improvement fund
provisions of any Supplemental Indenture other than this Supple-
mental Indenture or by the use of proceeds of released property, either
(1) with a special redemption premium, if any, equal to a percentage
of the principal amount thereof determined as set forth in the tabula-




16

tion appearing in the form of bond hereinbefore set forth or (ii), if no
special redemption premium is so set forth, then without premium.

Secrron 2. The Company covenants that, so long as 'any bonds of
the Twenty-ninth Series shall be outstanding under the Indenture, it
will, on or before June 1 in each year commencing with June 1, 1983:

(a) deposit with the Trustee subject to the provisions of

this Section cash and/or bonds of any series anthenticated under

~ the Indenture then outstanding (taken at their prineipal amount)

in an amount equal to the ‘‘improvement fund requirement’’

" (which term, as used in this Section, shall mean for any year an

~amount equal to one per centum (1% ) of the aggregate principal

amount of bonds of the Twenty-ninth Series authenticated and

delivered by the Trustee pursuant to the provisions of Articles

IV, V and VI of the Indenture, prior to January 1 of that year,

after deducting from such aggregate principal amount the prin-

cipal amount of honds of the Twenty-ninth Series which, prior

to January 1 of that year, have been deposited with the Trustee

for cancellation as the basis for the release of property or for

- the withdrawal of cash representing proceeds of released prop-

erty or have been purchased or redeemed by the use of proceeds
of released property); or,

(b) to the extent that it does not so deposit eash and/or
bonds, certify to the Trustee unfunded net property additions
in an amount equal to one hundred sixty-six and two-thirds per
centum (16625%) of the portion of the improvement fund
requirement not so satisfied;

provided, however, that, so long as ‘Section 2.12 of the Indenture shall
remain in effect, compliance with the requirements of said Section 2.12
shall constitute compliance with the requirements of this Secton.

The term *‘improvement fund certificate’’, as used in this Section,
shall mean an accountant’s certificate filed by the Company with the
Trustee pursuant to this Section. Such certificate may be a separate
certificate or it may be combined with an improvement fund certificate
or certificates filed pursuant to the improvement fund provisions of
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the Indenture or of any other indenture or indentures supplemental
thereto. : '

On or before the first day of June in each year, beginning June 1,
1983, so long as any bonds of the Twenty-ninth Series are outstanding
under the Indenture, the Company shall (if Section 2.12 of the Inden-
ture is no longer in effect) deliver to the Trustee an improvement fund
certificate showing the improvement fund requirement for that year, the
amount of cash, if any, and the principal amount of bonds authenticated
under the Indenture then outstanding, if any, then to be deposited by the
Company with the Trustee and, if the Company elects to satisfy the
improvement fund requirement for that year in whole or in part by
the certification of unfunded net property additions, the amount, if any,
of unfunded net property additions to be certified. The Company shall,
concurrently with the delivery to the Trustee of such certificate, deposit
with the Trustee the amount of cash, if any, and the principal amount
of bonds, if any, shown in such certificate.

No property additions shall be certified in any improvement fund
certificate pursuant to the provisions of this Section unless there shall
be delivered to the Trustee with such certificate the applicable certifi-
cates, opinion of counsel, instruments and cash, if any, required by
paragraphs (3), (4), (5), (7), (9) and (10) of Section 4.05 of the
Indenture, showing that the Company has unfunded net property addi-
tions equal fo the amount so certified.

The Trustee shall hold any cash deposited with it under the provi-
sions of this Section as a part of the mortgaged and pledged property
until paid out as hereinafter provided. Any cash deposited with the
Trustee under the provisions of this Section may, upon receipt by the
Trustee of the written order of the Company signed by its President or
a Vice President, of a treasurer’s certificate such as is described in
paragraph (2) of Section 4.05 of the Indenture and of an opinion of
counsel, :

(1) be withdrawn, used or applied by the Company in
accordance with the provisions of paragraph (2), (3) or (4) of
Section 10.05 of the Indenture, except that any premium required

to be paid to purchase or redeem honds shall be paid out of funds
held by the Trustee under this ‘Section and the Company shall
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not be required to furnish the Trustee with additional funds for
such purpose or to reimburse the Trustee or the improvement
fund for moneys so paid out. Interest and expenses in connec-
tion with the purchases or redemptions pursuant to this Section
shall be dealt with as provided in Section 9.05 of the Indenture;
or

(2) be withdrawn by the Company to the extent of sixty
per centum (60%) of the amount of unfunded net property
additions certified to the Trustee for such purpose, but only
upon receipt by the Trustee of the applicable certificates,
opinion of counsel, instruments and cash, if any, required by
paragraphs (3), (4), (58), (7}, (9) and (10) of Section 4.05 of
the Indenture, showing that the Company has unfunded net
property additions equal to the amount so certified.

Bonds deposited with the Trustee pursuant to this Section, or
purchased or redeemed by the use of cash deposited pursuant to this
Section, shall be cancelled and shall not be thereafter made the basis
for the authentication of bonds, the withdrawal, use or application of
cash, or the release of property, under any of the provisions of the
Indenture, or thereafter used to satisfy the requirements of this Section
or of any other sinking or improvement fund provided for in the
Indenture or in any indenture supplemental thereto or to satisfy an
unsatisfied balance of the maintenance and replacement requirement
(as defined in Section 7.07 of the Indenture) or to satisfy any replace-
ment deficit pursuant to Section 4 of the Supplemental Indenture dated
as of June 1, 1964.

To the extent that unfunded net property additions are certified
to the Trustee to satisfy the improvement fund requirement for any
year in whole or in part or as a basis for the withdrawal of cash
deposited with the Trustee under the provisions of this Section, the
amount of such unfunded net property additions shall thereafter be
deducted in computing the amount of unfunded net property additions
under Section 1.11 of the Indenture and in computing gross property
additions under Section 7.07 of the Indenture.

The Company covenants that it will not, in any calendar year prior
to 1987, redeem any bonds of the Twenty-ninth Series through the



19

operation of Section 2.12 of the Indenture, this Section or the sinking
or improvement fund provisions of any other Supplemental Indenture
in a principal amount which would exceed the improvement fund
requirement for such year provided for in this Section. '

Secrion 3. The Company covenants that the provisions of
Section 4 of the Supplemental Indenture dated as of June 1, 1964,
which are to remain in effect so long as any bonds of the Thirteenth
Series shall be outstanding under the Indenture, shall remain in full
force and effect so long as any bonds of the Twenty-ninth Series shall
be outstanding under the Indenture.

The Company covenants that it will not, in any calendar year,
redeem any bonds of the Twenty-ninth Series through the operation
of Section 7.07 of the Indenture, Section 4 of the Supplemental Inden-
ture dated as of June 1, 1964 or this Section in a principal amount that
would exceed one per centum (1%) of the aggregate principal amount
of bonds of the Twenty-ninth Series initially authenticated and de-
livered under this Supplemental Indenture.

Section 4. The Company covenants that, so long as any bonds
of the Twenty-ninth Series shall be outstanding under the Indenture,
it will not, after March 31, 1982, declare or pay any dividends, or make
any other distributions (except (a) dividends payable or distributions
made in shares of common stock of the Company and (b) dividends
payable in cash in cases where, concurrently with the payment of the
dividend, an amount in cash equal to the dividend is received by the
Company as a capital contribution or as the proceeds of the issue and
sale of shares of its common stock), on or in respect of its common
stock, or purchase or otherwise acquire for a consideration any shares
of its common stock, if the aggregate of such dividends, distributions
and such consideration for purchase or other acquisition of shares of
its common stock after March 31, 1982, shall exceed

(i) the earned surplus of the Company accumulated after
March 31, 1982 (determined in accordance with generally
accepted accounting principles and without giving effect to
charges to earned surplus on account of such dividends, distribu-
tions or acquisitions or on account of the disposition of any
amounts which may then be classified by the Company on its
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‘books as amounts in excess of the original cost of utility plant or
to charges or credits to earned surplus on account of items
inherent in the balance sheet at March 31, 1982), plus

(i1) the earned surplus of the Company accumulated prior
to April 1, 1982 in an amount not exceeding $21,500,000, plus

(iii) such additional amount as shall be authorized or ap-
proved, upon application by the Company, by the Securities and
Exchange Commission, or by any successor commission thereto,
under the Public Utility Holding Company Aect of 1935.

- For the purposes of this Section, in determining the earned sur-
plus of the Company accumulated after March 31, 1982, there shall be
deducted the dividends accruing subsequent to March 31, 1982 on pre-
ferred stock of the Company and the total amount, if any, by which
the charges to income or earned surplus since March 31, 1982 as pro-
vision for depreciation of the mortgaged and pledged property (other
than specially classified property) shall have been less than the sum
of the amounts equal to the product of the applicable percentage (as
defined in Section 4 of the Supplemental Indenture dated as of June
1, 1964) and the mathematical average of the amounts of depreciable
property (as defined in said Section 4) at the opening of business on
the first day and at the close of business on the last day of each
calendar year (and, proportionately, of each period of months which
is less than a calendar year) subsequent to March 31, 1982 included
in the period for which earned surplus is being determined; provided,
however, that, so long as any bonds of any series created prior to
January 1, 1964 are outstanding under the Indenture, if the total
amount, if any, by which the aggregate of the charges to income or
earned surplus since March 31, 1982 for repairs, maintenance and
provision for depreciation of the mortgaged and pledged property
(other than specially classified property) shall have been less than
16% of the gross operating revenues derived by the Company sub-
sequent to March 31, 1982 from the mortgaged and pledged property
(other than specially classified property), after deduction from such
revenues of the aggregate cost of electric energy, gas and steam
purchased for resale, is greater than such amount, then the amount
to be deducted in determining earned surplus shall be such greater
amount. The term ‘‘consideration’’, as used in this Section, shall mean
cash or fair value if the consideration be other than cash, and the term
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‘“‘provision for depreciation”’, as used in this Section, shall not be
deemed to include provision for the amortization of any amounts
classified by the Company on its books as amounts in excess of the
original cost of utility plant.

Secriox 5. Effective at such time as all bonds created prior to
April 1, 1982 shall cease to be outstanding under the Indenture, the
Indenture is hereby amended as follows:

(a) The following shall be substituted in place of the current
second paragraph of Section 1.08:

The term ‘‘property additions’’ shall not include (a) any
shares of stock, obligations, bonds, evidences of debt or other
securities, or contracts, leases or choses in action or cash, (b)
going value or good will, as such, (¢) any goods, wares or mer-
chandise acquired for the purpose of resale in the usual course
of business, (d) any materials or supplies, unless and until
installed and charged to plant or plant addition account, (e)
property subject to a prior lien, (f) any natural gas wells or
natural gas transmission lines or other works or property used
in the production of natural gas or its transmission up to the
point of connection with any distribution system, (g) any spe-
cially classified property, (h) any item of property acquired to
replace a similar item of property whose retirement has not been
credited to plant account, or any item of property whose cost
has been charged or is properly chargeable to repairs, mainte-
nance or other operating expense account or whose cost has not
been charged or is not properly chargeable to plant or plant
addition account, or (i) any plant or system in which the Com-
pany shall acquire only a leasehold interest, or, unless the same
shall be movable physical property and shall constitute personal
property in the opinion of counsel, any betterments, extensions
or improvements of, or additions to any plant or system in which
the Company shall hold only a leasehold interest. There shall
not be excluded from property additions any plant, system,
equipment or other property of the Company by reason of the
fact that it may be located upon or under public highways or
other places not owned by the Company if such property is
installed or constructed pursuant to rights held under easements,
rights of way, permits, licenses, franchises and other like priv-
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ileges. There shall not be excluded from property additions
any plant, system, equipment or other property of the Company
by reason of the fact that it may be located outside of the earth’s
atmosphere in outer space in orbit or partial orbit around or
over the earth. Materials and supplies shall become property
additions when instailed and charged to plant or plant addition
account.

(b) The first, third and fourth paragraphs of Section 7.06 are
amended by deleting from such paragraphs, wherever they appear, the
words and figure ‘‘Fifty Thousand Dollars ($50,000)°’’ and inserting in
lien thereof the words and figure ¢‘Five Million Dollars ($5,000,000)".

(¢) The first paragraph of Section 10.04 is amended by deleting
from the first sentence thereof the words and figure ‘‘Five Hundred
Thousand Dollars ($500,000)°’ and inserting in lieu thereof the words
and figure ‘‘Ten Million Dollars ($10,000,000) .

(d) Section 10.05 is amended (i) by deleting from the first para-
graph thereof the seventh line, such line being ‘‘subject to the provi-
sions of the last paragraph of this Section,’’, and the comma at the end
of the sixth line and (ii) by deleting the last paragraph of such Section.

(e) The following shall be substituted in place of the current first
paragraph of Section 17.02:

In each and every case provided for in Section 17.01, the
Trustee shall be entitled to exercise its uncontrolled discretion
in determining whether or not any proposed supplemental inden-
ture or any term or provision therein contained is necessary or
desirable, having in view the needs of the Company and the
respective rights and interests of the holders of bonds issued and
to be issued hereunder and of the Trustee; and the Trustee shall
be under no responsibility or liability to the Company or to any
holder of any bond, or to anyone whatever, for any act or thing
which it may do or decline to do in good faith, subject to the
provisions of this Article XVII, in the exercise of such discretion.
The Trustee shall be entitled to receive and shall be fully pro-
tected in relying upon a treasurer’s certificate and an opinion of
counsel as conclusive evidence that any supplemental indenture
complies with the provisions of this Indenture and any indenture
supplemental thereto, and that it is proper for the Trustee, under
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the provisions of this Article XVII, to join in the execution of
such snpplemental indenture.

(£) There shall be added to Article XVII the following as Section
17.04:

Secrron 17.04. With the consent (evidenced as provided in Sec-
tion 12.01 hereof) of the holders of not less than a majority in aggregate
principal amount of the bonds at the time outstanding which would be
affected by the action proposed to be taken, the Company, when
authorized by a resolution, and the Trustee may, from time to time and
at any time, enter into an indenture or indentures supplemental hereto
for the purpose of adding any provisions to or changing in any manner
or eliminating any of the provisions of this Indenture or of any
supplemental indenture or of modifying in any manner the rights of the
holders of the bonds and coupons; provided, however, that anything in
this Article XVII to the contrary notwithstanding (a) the bondholders
shall have no power (i) to extend the fixed maturity of any bonds, or
reduce the rate or extend the time of payment of interest thereon, or
reduce the principal amount thereof, without the express consent of the
holder of each bond which would be so affected, or (ii) to reduce the
aforesaid percentage of bonds, the holders of which are required to
consent to any such supplemental indenture, without the consent of the
holders of all bonds outstanding, or (iii) to permit the creation by the
Company of any mortgage or pledge or lien in the nature thereof, not
otherwise permitted hereunder, ranking prior to or equal with the lien
of this Indenture, on any of the mortgaged and pledged property, or
(iv) to deprive the holder of any bond outstanding hereunder of the
lien of this Indenture on any of the mortgaged and pledged property;
and (b) no action hereinabove specified which would affect the rights
of the holders of bonds of one or more but less than all series as evi-
denced by an opinion of counsel may be taken unless approved by
holders of not less than a majority in principal amount of outstanding
bonds of such one or more series affected, but if any such action would
affect the bonds of two or more series, the approval of such action on
behalf of the holders of bonds of such two or more series may be
approved by holders of not less than a majority in aggregate principal
amount of outstanding bonds of such two or more series, which
approval need not include a majority in principal amount of outstand-
ing bonds of each such series.

Upon the request of the Company, accompanied by a resolution
authorizing the execution of any such supplemental indenture, and upon
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the filing with the Trustee of evidence of the consent of bondholders as
aforesaid, the Trustee shall join with the Company in the execution of
such supplemental indenture unless such supplemental indenture affects
the Trustee’s own rights, duties or immunities under this Indenture or
otherwise, in which case the Trustee may in its discretion but shall not
be obligated to enter into such supplemental indenture.

It shall not be necessary for the consent of the bondholders under
this Section to approve the particular form of any proposed supple-
mental indenture, but it shall be sufficient if such consent shall approve
the substance thereof.

- Promptly after the execution by the Company and the Trustee of
any supplemental indenture pursuant to the provisions of this Section,
the Company shall publish a notice, setting forth in' general terms the
substance of such supplemental indenture, at least once in a daily
newspaper of general circulation in the Borough of Manhattan, The
City of New York. Any failure of the Company to publish such notice,
‘or any defect therein, shall not, however, in any way impair or affect
‘the validity of any such supplemental indenture.

Secrion 6. As supplemented and amended by this Supplemental
Indenture, the Indenture, as heretofore supplemented and amended, is
in all respects ratified and confirmed, and the Indenture, as heretofore
supplemented and amended, and this Supplemental Indenture shall be
read, taken and construed as one and the same instrument.

Secrion 7. Nothing in this Supplemental Indenture contained
shall, or shall be construed to, confer upon any person other than a
holder of bonds issued under the Indenture, the Company and the
Trustee any right or interest to avail himself of any benefit under
any  provision of the Indenture, as heretofore supplemented and
amended, or of this Supplemental Indenture.

Secrion 8. This Supplemental Indenture may be executed in
several counterparts and all such counterparts executed and delivered,
each as an original, shall constitute but one and the same instrument.

In Wirness Waaereor, said Mississippi Power Company has
caused this Supplemental Indenture to be executed in its corporate
name by its President or one of its Vice Presidents and its corporate
seal to be hereunto affixed and to be attested by its Secretary or one
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of its Assistant Secretaries, and said Morgan Guaranty Trust Com-
pany of New York, to evidence its acceptance hereof, has cansed this
Supplemental Indenture. to be executed in its corporate name by one
of its Vice Presidents or Trust Officers and its corporate seal to be;
hereunto affixed and to be attested by one of its Assistant Trust
Officers, in several counterparts, all as of the day and year first above
written,

[CorporaTE SEAL] - - - - Mississippi Power CoMpANY

- By K. M. Ezewy -
o " Vice President
Attest:
W. L. WILSON.
Secretary

Signed, sealed and delivered this 22nd day
of April, 1982 by Mississippi Power Com-
pany, in the County of Harrison, State of
Mississippi, in the presence of

- Masre BoNe

Bossie Tayror

[CorroraTE SEAL] . MonreaN Guaranty Trust CompANY
oF New York

By J.N. Crear .
' - Trust Officer .
Attest: ' .

G. J. CASTELLANO.
Assistant Trust Officer -

Signed, sealed and delivered this 23rd day
of April, 1982 by Morgan Guaranty Trust
Company of New York in the County of
New York, State of New York, in the
presence of

Hrren G. CHIN

Caron J. ALBANESE
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StaTE oF Mississtprr o5,
County or HarrisoN T

Personally appeared before me, the undersigned authority in and
for the aforesaid state and county, K. M. EzeLy, as Vice President, and
W. L. Wilson, as Secretary, of Mississiepr Power CoMpPANY, who
acknowledged that they signed, attached the corporate seal of the
corporation thereto, and delivered the foregoing instrument on the day
and year therein stated, by the authority of and as the act and deed
of the corporation.

Given under my hand and official seal this 22nd day of April, 1982.

Axy Lroyp

My Commission expires February 12, 1983
[NoTariaL Sgawn]

StaTE or MiIssiSsIpPr
88.:
County oF HarrIsoN

On the 22nd day of April, in the year one thousand nine hundred
and eighty-two, before me personally came K. M. Ezery, 10 me known,
who being by me duly sworn, did depose and say that he resides at
40 Greenbriar Drive, Gulfport, Mississippi 39501; that he is a Vice
President of Mississipri Power CoMpany, one of the corporations
described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to said instru-.
ment is such corporate seal; that it was so affixed by order of the Board
of Directors of said corporation; and that he signed his name thereto
by like order.

Axx Lrovp

, My Commission expires February 12, 1983
[NoTariAL SEarn]
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State or New Yorx gs.:
County oFr NEw Yok °*

Personally appeared before me, the undersigned authority in and
for the aforesaid state and county, J. N. Creaw, as Trust Officer, and
G. J. Casrerrano, as Assistant Trust Officer, of MoreaN GUARANTY
Trust Company or NEw York, who acknowledged that they signed,
attached the corporate seal of the corporation thereto, and delivered
the foregoing instrument on the day and year therein stated, by the
authority of and as the act and deed of the corporation.

Given under my hand and official seal this 23rd day of April, 1982.

[NoTrarian SeaL] Harorp Rosinsow

HAROLD ROBINSON
Notary Public, State of New York
Qualified in Queens County
Certificate filed in New York County
No. 41-4731138
Commission Expires March 30, 1084

State or New York 68,1
Couxnty or New Yorx tt

On the 23rd day of April, in the year of one thousand nine hundred
and eighty-two, before me personally came J. N. Crzax, to me known,
who being by me duly sworn, did depose and say that he resides at
837 Franklin Turnpike, Allendale, New Jersey 07401; that he is a
Trust Officer of Morecan GuaranTy TrusT Company oF NEw YoRE, one
of the corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it was so affixed
by authority of the Board of Directors of said corporation; and that he
signed his name thereto by like authority.

[Norariarn Seav] Harorp RosINsoN

HAROLD ROBINSON
Notary Public, State of New York
Qualified in Queens County
Certificate filed in New York County
No. 41-4731138
Commission Expires March 30, 1984



